NDA – Reciprocal




NON-DISCLOSURE AGREEMENT
THIS NON-DISCLOSURE AGREEMENT is made the day and year stated in Item 1 of the Schedule hereto
BETWEEN

________________________________ (nama syarikat & no. pendaftaran syarikat), a company incorporated in Malaysia with its registered office and business address at ________________________________________________ (hereinafter referred to as “______”) and which shall include its successors and assigns of the one part; 

AND

UNIVERSITI PUTRA MALAYSIA a university established under the Universities and University Colleges Act 1971, located at 43400 UPM Serdang, Selangor (hereinafter referred to as “UPM”) which for the purpose of this Agreement is being headed and represented by .......................... . The other representatives from UPM are listed in Item 2 of the Schedule hereto.
 (_____ and UPM are collectively referred to as “the Parties” and each as “the Party”)

WHEREAS:-

A.
_________ involves in the business of research, formulation, distribution, marketing and sales of products developed from various Malaysia’s biodiversity (boleh diubah mengikut aktiviti business pihak syarikat).
B.
_________ and UPM are in the process of discussion for the proposal which is more particularly described in Item 3 of the Schedule (hereinafter referred to as the “Proposed Transaction”).

C.      
In connection with the Proposed Transaction, it may be necessary for the Parties to provide to each other in writing or otherwise certain information that is non-public, confidential and/or proprietary in nature (hereinafter severally and collectively referred as “Confidential Information”). 

NOW, it is hereby agreed as follows:

1.
The Party to whom such Confidential Information is disclosed (hereinafter referred to as the “Receiving Party”) shall hold in trust and confidence the Confidential Information of the Party that discloses such Confidential Information (hereinafter referred to as the “Disclosing Party”) in accordance with the terms and conditions set forth herein. 

2.
Confidential Information includes, but is not limited to:

(a)
discoveries, ideas, concepts, designs, devices, drawings, materials, specifications, techniques, models, data, documents, processes, procedures, “know-how”, improvements, budgets, projections, forecasts, marketing and development plans and financial information expressed, described or stored in any form provided by either Party to the other;
(b) 
non-public information reasonably designated as being confidential or which, under the circumstances surrounding disclosure ought to be treated as confidential; or

(c) 
any information marked “Confidential Information” by either Party.

3.
These obligations set forth in this Agreement shall apply to such Confidential Information disclosed save and except with respect to the information:

(a) which at the time of disclosure, can be shown to be already known to the Receiving Party or is in the possession of the Receiving Party;

(b) which is in the public domain at the time of disclosure or comes into the public domain other than by an unauthorized disclosure by the Receiving Party; or 

(c) which after such disclosure, through no fault of the Receiving Party, becomes generally available to third parties by publication or otherwise; or
(d) which was in or comes into the possession of the Receiving Party from a third party who in so far as is known to the Receiving Party is under no obligation of confidentiality to the Disclosing Party; or

(e) is disclosed with the prior written approval of the Disclosing Party.

4.
The obligations and restrictions agreed to herein will remain in force for five (5) years from the date of this Agreement.
5.
The Parties reserve their rights to disclose the Confidential Information to their employees and directors provided that they shall undertake the same level of confidentiality herein stated. 

6.
To the extent deemed necessary, each Party may disclose the Confidential Information to its authorized representatives (“Authorized Representatives”) that are directly involved in the Proposed Transaction provided that each Authorized Representative shall undertake the same level of confidentiality herein stated. The Parties take responsibility to ensure that all its Authorized Representatives comply with the level of confidentiality stipulated in this Agreement. 

7.
Each Party reserves the right to terminate this Agreement and seek the appropriate remedies as provided in Clause 12 in the event where the other Party is in breach of any of the terms stipulated in this Agreement.

8.
In the event of a termination, the obligation and restriction of the Parties shall remain as per Clause 4.

9.
The Parties acknowledge that all documents, memoranda, notes, other writings and any other matter in tangible form which constitutes the Confidential Information or any part of it, together with all copies or other reproductions, whether supplied to or made by either Party in whole or in part shall remain the property of the Disclosing Party and its disclosure to or acquisition by the Receiving Party shall not confer on the Receiving Party any rights over the Confidential Information whatsoever beyond those contained in this Agreement.

10.
To the extent deemed necessary, both Parties may disclose the Confidential Information pursuant to any statutory or regulatory requirement or judicial order, but only to the extent so required. In the event that the Receiving Party is required by any statutory or regulatory requirement or judicial order to disclose any of the Confidential Information, then the Receiving Party will notify the Disclosing Party of such request including the purpose, timing and contents of such disclosure.

11.   
Both Parties shall not use the name and logo of the other in connection with any advertisements, publicity materials or activities, proposal documents or any materials which are promotional in nature without the prior written consent of the other.

12.
Both Parties acknowledge and agree that monetary damages may not be a sufficient remedy for any breach of this Agreement and that either Party shall be entitled to seek other equitable relief as remedies in addition to monetary damages for such breach.

13. 
This Agreement expresses the entire agreement of the Parties and cannot be altered, changed or otherwise modified unless mutually agreed to by the Parties in writing.

14.
The validity of this Agreement, its terms and conditions, as well as the rights and duties of both Parties hereunder, will be interpreted pursuant to and in accordance with the laws of Malaysia and the Parties hereby submit to the exclusive jurisdiction of the Courts of Malaysia.

15.
If any part of any provision of this Agreement is invalid or unenforceable under applicable law, such part will be ineffective to the extent of such invalidity or unenforceability only, without in any way affecting the remaining provision of this Agreement.  No failure or delay by a Party in exercising any right, power or privilege hereunder will operate as a waiver thereof.

16.
It is agreed that the signature of the signatory transmitted by facsimile or other electronic means shall be deemed to be its original signature for the purposes of this Agreement.  The exchange of copies for this Agreement and of the signature page thereto by facsimile or other electronic means of transmission shall constitute effective execution and delivery of this Agreement and may be used in lieu of the original Agreement for all purposes.

17.
Any notice to be given shall be deemed sufficiently served if delivered by registered mail to the Parties’ respective addresses as herein before set out. Service by registered mail is deemed received one week from date of posting.  Notification by fax or electronic mail shall be deemed received one day from date of confirmation report of transaction.

18.
Unless otherwise agreed in writing, both Parties shall not transfer or assign all or any of their rights, obligations or benefits hereunder to any third party. Where assignment is allowed by both Parties, this Agreement shall bind the respective successor in title. 

19.
For the avoidance of doubt, the Parties acknowledge that nothing contained in this Agreement shall compel either Party to provide all the Confidential Information and each Party shall be entitled at its discretion to decline to supply the other Party with certain information.

20.
For the avoidance of all doubt, it is hereby confirmed that no Party shall be obliged by reason of this Agreement to enter into the Proposed Transaction. In the event that the Proposed Transaction is not entered into, the obligations hereunder with regard to the Confidential Information disclosed shall remain in full force and effect according to the terms and conditions herein.
21.
The Parties hereby agree that no rule of construction or interpretation shall apply to prejudice the interest of a Party by reason of that Party having control and/or was responsible for the preparation of this Agreement or any part thereof.
__________________________________________________________________________________
(The remaining of this page is intentionally left blank)
IN WITNESS WHEREOF the Parties hereto have hereunto set out their respective hands the day and year first above written

SIGNED by



)






)

for and on behalf of 


)

_________________________

)

in the presence of


)
.....................................................................






Name: 

Designation:

NRIC No:
………………………..................................
Name of witness: 
Designation:
NRIC No:
SIGNED by



)






)

for and on behalf of 


)

UNIVERSITI PUTRA MALAYSIA 

)
in the presence of


)
....................................................






PROF. DR. MOHD ROSLAN SULAIMAN






Vice Chancellor UPM






NRIC No:
………………………........................................................
Name of witness: 
Designation: 
NRIC No: 
SCHEDULE
(to be read and construed and formed an integral part of this Agreement)

	ITEM
	SUBJECT MATTER
	PARTICULARS

	1.


	Day and year of this Agreement

	is made on the __ day of __________ 20__

	2.


	Description of the representatives from UPM 


	Chief representative: 

Faculty: 

Tel No: 

Fax No: -
Email: 
Representatives: 

1.

Faculty: 
Tel No:

Fax No: -
Email: 
2.

Faculty: 

Tel No:

Fax No: -

Email: 



	3.


	Description of the Proposed Transaction
Ulasan pihak perundangan untuk makluman:

'NDA with the proposed transaction is not an agreement that governs the whole transaction of the proposed project. It is only for the purposes of discussion and exploring opportunities between the parties. Any specific project has to have its own agreement that governs it.'
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